
BACKBLAZE, INC. 
STOCK OWNERSHIP POLICY 

(Effective date: August 15, 2025) 

 
1. Policy Statement 

The Board of Directors (the “Board”) of Backblaze, Inc. (the “Company”) believes that 
significant stock ownership by our Non-Employee Directors, Named Executive Officers and 
other Executives aligns their interests with those of our stockholders, promotes long-term value 
creation, and fosters a culture of ownership. This policy establishes requirements for the 
minimum level of Company stock that Non-Employee Directors, Named Executive Officers and 
other Executives should own. 

2. Scope 

This policy applies to: 
●​ All Non-Employee Directors of the Company; 
●​ All Named Executive Officers, including the Chief Executive Officer (“CEO”), and other 

officers designated as “Named Executive Officers”; and  
●​ All other “Executives” that are Vice President or above and report directly to the CEO. 

3. Stock Ownership Requirements 

Subject to the compliance period effective date, and the share retention requirement, each 
person in the categories identified below shall beneficially hold shares of the Company’s Class 
A Common Stock (“Common Stock”) in the requisite amounts as set forth below. 

A. Non-Employee Directors.  Each Non-Employee Director is expected to hold Common Stock 
with a value equal to at least five (5) times their annual cash retainer in connection with their 
Board and committee service. 

B. Executives.  Each Executive is expected to hold Common Stock with a value equal to at 
least a multiple of their annual base salary, as follows: 

●​ CEO:  Five (5) times respective annual base salary. 
●​ Chief Financial Officer:  Three (3) times respective annual base salary. 
●​ Other Executives:  One (1) times respective annual base salary. 

C. Type of Equity.  Shares of Common Stock held beneficially for purposes of this Policy shall 
be deemed to include (a) outstanding shares of Common Stock, and (b) time-based restricted 
stock units (RSUs), whether vested or unvested.  Neither unexcercised stock options, whether 
vested or unvested, nor performance based restricted stock units in which the number of shares 
that may vest in the future is dependent on various future performance based requirements, 
shall be included.    
 



D. Compliance Period Effective Date. Each covered person will have a period of five (5) years 
from the later of (a) the effective date of this Policy, or (b) the date they first become subject to 
this policy (e.g., date of appointment as a Non-Employee Director, or hiring or promotion to an 
Executive position) to achieve the applicable ownership thresholds set forth in Section 3.A. or 
3.B.   

If a person's ownership requirement increases due to a change in position, or an increase in 
their annual cash retainer for Non-Employee Directors or annual base salary for the CEO and 
other Executives, they will have an additional three (3) years from the effective date of such 
change to meet the higher ownership requirement, or the remainder of their original five-year 
compliance period, whichever is later. 

E. Share Retention Requirement. Beginning of the fiscal year following the effective date of 
this Policy and unless the covered person has satisfied, and continues to satisfy, the applicable 
ownership thresholds set forth in Section 3.A. or 3.B., each covered person is required to retain 
at least fifty percent (50%) of the "Net Shares" acquired upon the vesting of RSUs or restricted 
stock. “Net Shares” means the shares remaining after deducting shares withheld or sold for the 
payment of taxes in connection with such vesting event.  So long as the applicable Stock 
Ownership Requirements set forth in Section 3.A. or 3.B. continue to be met, the Share 
Retention Requirement will not apply for the applicable covered person. 

4. Administration and Monitoring 

The Compensation Committee of the Board will be responsible for overseeing and administering 
this policy.  Compliance with this policy will be reviewed at least annually with the Compensation 
Committee and persons subject to this policy.  Persons subject to this policy shall be mindful of 
the applicable thresholds when determining to sell shares of Common Stock.  For purposes of 
determining compliance with these guidelines, the value of the Common Stock will be calculated 
based on the higher of the closing price of the Common Stock on The Nasdaq Stock Market one 
week prior to the review date or the average closing price of the Common Stock on The Nasdaq 
Stock Market for the one hundred twenty (120) trading days preceding the date one week prior 
to the review date. 

For clarity and without limiting Section 3.E, a covered person shall neither be deemed out of 
compliance with this policy nor be required to purchase shares of Common Stock in the open 
market solely due to a decline in the price of the Common Stock.  

The Compensation Committee may grant extensions and other exceptions to this policy in 
cases of hardship, significant stock price volatility or other special circumstances, as determined 
in its sole discretion. 

 


